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(incorporated in the Cayman Islands with limited liability)
(stock code: 1329)

notice.

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the annual general meeting of Juda International

Holdings Limited (the “Company”) will be held at 1804 A, 18/F, Tower 1, Admiralty Centre,

18 Harcourt Road, Admiralty, Hong Kong on Thursday, 26 March 2015 at 10:00 a.m.

(“AGM”) to transact the following ordinary business:

1.  To consider and adopt the audited financial statements and the reports of the directors
and the independent auditors of the Company for the nine months ended 31 December
2014;

2.  (a) Tore-elect Mr. Zhong Beichen as an executive director;

(b) To re-elect Dr. Ngai Wai Fung as an independent non-executive director;
(c) To re-elect Prof. Zhao Yuhong as an independent non-executive director;

(d) To authorise the board of directors to fix the directors’ remuneration;

3.  Tore-appoint Messrs. Ernst & Young as independent auditors and to authorise the board

of directors to fix their remuneration;



By way of special business, to consider and, if thought fit, to pass each of the following

resolutions, with or without modification, as ordinary resolutions:

ORDINARY RESOLUTIONS

4.  “THAT:

(a)

(b)

(c)

subject to sub-paragraph (b) of this resolution, the exercise by the Directors
during the Relevant Period (as hereinafter defined) of all the powers of the
Company to allot, issue and deal with additional shares in the capital of the
Company (“Shares”) and to make or grant offers, agreements and options,
including warrants, bonds, debentures, notes and other securities which carry
rights to subscribe for Shares or convertible into Shares which might require the
exercise of such powers, be and is hereby generally and unconditionally approved;

the aggregate nominal amount of the shares allotted or agreed conditionally or
unconditionally to be allotted (whether pursuant to an option or otherwise) by the
Directors pursuant to the approval in paragraph (a) of this resolution, otherwise
than pursuant to (i) a Rights Issue (as hereinafter defined); (ii) the exercise of
rights of subscription or conversion under the terms of any warrants to be issued
by the Company or any securities which are convertible into Shares; (iii) any
Share Option Scheme (as hereinafter defined) of the Company; or (iv) any scrip
dividend or other similar arrangement providing for the allotment of shares in lieu
of the whole or part of a dividend on shares of the Company pursuant to the
Articles of the Company, shall not exceed 20 per cent of the aggregate nominal
amount of the Shares of the Company in issue at the date of passing this
resolution; and

for the purpose of this resolution:

“Relevant Period” means the period from the passing of this resolution until
whichever is the earliest of:

(i) the conclusion of the next annual general meeting of the Company;

(11) the revocation or variation of the authority given under this resolution by an
ordinary resolution of the shareholders of the Company in a general meeting;
and

(ii1) the expiration of the period within which the next annual general meeting of
the Company is required by the Articles of the Company or any applicable
laws of Cayman Islands to be held.
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“Rights Issue” means an offer of shares of the Company open for a period fixed by
the Directors to holders of shares of the Company on the register of members on a
fixed record date in proportion to their then holdings of such shares (subject to
such exclusions or other arrangements as the Directors may deem necessary or
expedient in relation to fractional entitlements or having regard to any restrictions
or obligations under the laws of any relevant jurisdiction, or the requirements of
any recognised regulatory body or any stock exchange in any territory outside

Hong Kong); and

“Share Option Scheme” means a share option scheme or similar arrangement for
the time being, as varied from time to time, adopted for the grant or issue to

eligible grantees of rights to acquire shares of the Company.”

5. “THAT

(a)

(b)

(c)

subject to sub-paragraph (b) of this resolution, the exercise by the Directors
during the Relevant Period (as hereinafter defined) of all the powers of the
Company to purchase its own shares, subject to and in accordance with all
applicable laws and the requirements of the Rules Governing the Listing of
Securities on The Stock Exchange of Hong Kong Limited (the “Stock Exchange”)
as amended from time to time, be and is hereby generally and unconditionally

approved;

the aggregate nominal amount of the shares of the Company to be repurchased or
agreed conditionally or unconditionally to be repurchased by the Company
pursuant to the approval in sub-paragraph (a) of this resolution during the
Relevant Period shall not exceed 10 per cent of the aggregate nominal amount of

the Shares of the Company in issue at the date of passing this resolution; and

for the purpose of this resolution:

“Relevant Period” means the period from the passing of this resolution until

whichever is the earliest of:
(i) the conclusion of the next annual general meeting of the Company;
(i1) the revocation or variation of the authority given under this resolution by an

ordinary resolution of the shareholders of the Company in a general meeting;

and



(i11) the expiration of the period within which the next annual general meeting of
the Company is required by the Articles of the Company or any applicable

laws of Cayman Islands to be held.”

“THAT conditional upon the ordinary resolutions 4 and 5 above being passed, the

general mandate granted to the Directors to issue and otherwise deal with additional

shares in the capital of the Company pursuant to ordinary resolution 4 above be and is

hereby extended by the addition thereto of an amount representing the aggregate

nominal amount of the shares of the Company repurchased by the Company under the

authority granted pursuant to ordinary resolution 5 above provided that such amount

shall not exceed 10 per cent of the aggregate nominal amount of the Shares of the

Company in issue at the date of passing this resolution.”

“THAT

(a)

(b)

the authorised share capital of the Company be and is hereby increased from
HK$20,000,000 divided into 2,000,000,000 shares of HK$0.01 each, which are
comprised of 1,261,869,518 ordinary shares of HK$0.01 each (the “Shares”) and
738,130,482 limited voting non-redeemable convertible preference shares of
HK$0.01 each (the “CPS”), to HK$200,000,000 divided into 20,000,000,000 shares
by the creation of 18,000,000,000 additional Shares such that following the
increase, the authorised share capital of the Company shall become
HK$200,000,000 divided into 20,000,000,000 shares of HK$0.01 each, which are
comprised of 19,261,869,518 Shares and 738,130,482 CPS (“Increase in
Authorised Share Capital”); and

the directors of the Company be and are hereby authorised to do all such acts and
things and execute all such documents which they consider necessary, desirable or
expedient for the purpose of, or in connection with, the implementation of and

giving effect to the Increase in Authorised Share Capital.”



By w

ay of special business, to consider, and if thought fit, to pass the following resolutions,

with or without modification, as special resolution:

SPECIAL RESOLUTION

“THAT subject to and conditional upon the approval of the Registrar of Companies in
the Cayman Islands, the English name of the Company be and is hereby changed from
“Juda International Holdings Limited” to “Beijing Capital Juda Limited” and the dual
foreign name in Chinese of the Company be changed from “$f & B B4 B A BR 2 7 to
“HAISE KA FRAF” with effect from the date of entry of the new name of the
Company on the register maintained by the Registrar of Companies in Cayman Islands
and the Directors be and are hereby authorised to do all such acts, deeds and things and
execute all documents they consider necessary or expedient to give effect to the

aforesaid change of name of the Company.”

By order of the Board
Juda International Holdings Limited
Tang Jun

Chairman

Hong Kong, 23 February 2015

Head office and principal place

of business in Hong Kong:
Suites 2906-08
ATA Central
1 Connaught Road Central

Hong Kong

Notes:

Any shareholder of the Company entitled to attend and vote at the AGM convened by the above notice is
entitled to appoint another person as his proxy to attend and vote instead of him. A shareholder who is the
holder of two or more shares may appoint more than one proxy to attend on the same occasion. A proxy

need not be a shareholder of the Company. A form of proxy for use at the AGM is enclosed herewith.

Where there are joint registered holders of any share, any one of such persons may vote at the AGM,
either personally or by proxy, in respect of such share as if he were solely entitled thereto; but if more
than one of such joint holders be present at the AGM personally or by proxy, that one of the said persons
so present whose name stands first on the register of members of the Company in respect of such share

shall alone be entitled to vote in respect thereof.
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The instrument appointing a proxy shall be in writing under the hand of the appointor or of his attorney
duly authorised in writing, or if the appointor is a corporation, either under seal or under the hand of an
officer or attorney duly authorised.

To be valid, the form of proxy and the power of attorney or other authority, if any, under which it is signed
or a notarially certified copy of that power of attorney or authority must be deposited at the Company’s
branch share registrar in Hong Kong, Tricor Investor Services Limited at Level 22, Hopwell Centre, 183
Queen’s Road East, Hong Kong not less than 48 hours before the time for holding the AGM or any
adjournment thereof.

Delivery of the form of proxy will not preclude a shareholders from attending and voting in person at the
AGM or any adjourned meeting or upon the poll concerned and, in such event, the instrument appointing

a proxy will be deemed to be revoked.

With regard to the proposed resolution no. 4 of this notice of AGM, the Directors wish to state that they
have no immediate plans to issue any new shares or repurchase any shares of the Company pursuant to the

general mandates referred thereunder.

A circular containing, among others things, an explanatory statement relating to the proposed resolution
no. 5 of this notice of AGM has been despatched to the shareholders of the Company.

As at the date of this notice, the Board comprises Mr. TANG Jun (Chairman) and Mr. ZHONG Beichen as
executive Directors; Mr. LIU Xiaoguang and Mr. WANG Hao as non-executive Directors; and Dr. NGAI
Wai Fung, Prof. ZHAO Yuhong and Prof. HE Xiaofeng as independent non-executive Directors.
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